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Estimated average burden

FO RM D hours per response . . ... 16.00

NOTICE OF SALE OF SECURITIES SECUSEORLY _
\ PURSUANT TO REGULATION D, T
SECTION 4(6), AND/OR DATE RECEWED
08056370 UNIFORM LIMITED OFFERING EXEMPTION I

Name of Otfering  ({_] check if this is an amendment and name has changed, and indicate change.)
Macfarlan Capital Partmers Fund LI, L.P.
Filing Under (Check box(es) that apply): [ ] Rule 504 [ ] Rule 505 Rule 506 || Section 4(6) [ | ULOE

Typeof Filing: [ New Filing [| Amendment SEC Mail Processing
_ L tce "o " A, BASIC IDENTIFICATION DATA - o osuo ]

1. Enter the information requested about the issuer i 1 6 ?nﬂa
Name of [ssuer (D check if this is an amendment and name has changed, and indicate change.} .

) vwashington, BC
Macfarlan Capital Partners Fund i1, L.P. 134
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
10100 North Central Expressway, Suite 200, Dallas, Texas 75231 (214) 932-3100
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

Acquiring commercial reat estate assets and investing in other entities that own and operate commercial real cstate assets in the United States

Type of Business Organtzation

(] corporation B¢ limited partnership, already formed ' [ other (please specify):
|:| business trust D limited partnership, to be formed PROCESSE D
Month Year
Actual or Estimated Date of Incorporation or Organization: [0]9] (X Actual [T] Estimated b( ’JUL 2 4 2008

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) mnMSON—REUERS

GENERAL INSTRUCTIONS

Federal;

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if reccived at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 203549.
Capies Required: Five (5) copics of this notice must be filed with the SEC, onc of which must be manually signed. Any copits not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need

not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Sccuritics Administrator in each state where sales

are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall

accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of

this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the

filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. lof9
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S e A.BASIC IDENTIFICATION DATA *~ *° - SRR

2. Enter the information requested for the following:

Each promoter of the issuer, if the issuer has been organized within the past five years;
Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issver.
Each executive officer and director of corporaie issucrs and of corporate general and managing partners of partnership issuers; and

Each general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer D Director <] General and/or

Managing Partner

Macfarlan Capital Partners Fund III GP, L.L.C.

Full Name (Last name first, if individual)

10100 North Central Expressway, Suite 200, Dallas, Texas 75231

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: E Promoter g Beneficial Qwner D Executive Officer D Director D General and/or

Managing Partner

Macfarlan Capital Partners, L.P.

Fult Name (Last name first, if individual)

10106 North Central Expressway, Suite 200, Dalias, Texas 75231

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner E Executive Officer [:] Director D General and/or

Managing Partner

Macfarlan, Dean

Full Name {Last name first, if individual)

10100 North Central Expressway, Suite 200, Dallas, Texas 7523

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box{es) that Apply:  [] Promoter [T Bencficial Owner [ Exccutive Officer [T] Director [ ] General andfor

Managing Partner

Jenkins, John

Full Name (Last name first, if individual)

10100 North Central Expressway, Suite 200, Dallas, Texas 75231

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [T] Promoter [ ] Beneficial Owner [[] Executive Officer [] Director  [] General and/or

Managing Partner

Fuil Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter  [[] Beneficial Owner [7] Executive Officer [[] Director [[] General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter |:| Beneficial Owner |:| Executive QOfficer D Director D General and/or

Managing Partner

Full Name {Last name first, if individual}

Business or Residence Address {Number and Street, City, State, Zip Code)

CCH 320618 0630
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B. INFORMATION ABOUT OFFERING * .

1. Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering? ...

2. What is the minimum investment that will be accepted from any individual? ...

3. Does the offering permit joint ownership of a single WIIEY ..o e e

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such

Answer also in Appendix, Column 2, if filing under ULOE.

a broker or dealer, you may set forth the information for that broker or dealer only.

Yes No

g X

$500,000.00
Yes No

X O

Full Name (Last name first, if individual)

Brunson, David

Business or Residence Address (Number and Street, City, State, Zip Code}
7160 Dallas Parkway, Suite 520

Name of Assoctated Broker or Dealer

Lifeway Financial Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual States)

[] Al States

[a] [ak] [az} [ar] [ca] [co] [cr] [pE] ([Dc} [FL] (ca] [Hi] [ID]
(] [w] [a] [xs] [xy] [ca] [me] [mp] [ma] [m] [wmn] [mMs] [moO]
fmt] [ne] [w] [n8] [ [wf [ny] [nc] [no] [on] [ok] [or] [Pa]
_{Ri] [sc] Isp] [tn] [®] [ur] ILvr] [val ({wal [wv] [wi] [wy] {Ppr]

Full Name (Last name first, if individual)

Macke, Todd

Business or Residence Address (Number and Street, City, State, Zip Code)

12699 New Brittany Blvd.

Name of Associated Broker or Dealer

Macke Financial Advisory Group, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual STAIES) ..ovveirrriicr ettt e et D All States
[a] [ax] [az] [&&] [ca] [co] ([ct] [pE] [pc] [&£] [sa] [m] [in]
L] (] [a] [s] [xy] [ea] [Me] [mp] [ma] [m] [my] [Ms] [moO]
mt] [ne] [v]  [mve] [w] [ [ny] [ne] (o] [on] [ok] [or] [pA]
(re] [sc] {sp] [mv] [mx] [ur] [voi [val ([wa] [wv] [w] [wy] [PR]

Full Name (Last name first, if individual)

Montgomery, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)

5500 Preston Road Suite 250, Dallas, TX

Name of Associated Broker or Dealer

Tolleson Wealth Management

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual States) ... D All States
(al] [axk] [az] [ [ca] o [er] [oE] [oe] [FL] [ca]l [m] [Oo]
] (] [a) [xs] [xv] [@a] [mE] [mo] [ma] D] D]
mt] [de] [w] ] [vw) [ [ny] [we] [wp] [ou] [ok] [OR} [PaAj
R] [sc] (0] [ [ [ur 1] [va] [wa] [wv] [w] [wy] [eR]

CCH 32061% 0630
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if the answer is "none” or "zero." If the transaction is an exchange offering, check
this boxD and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already

Type of Security Offering Price Sold
LY veneemec e pecece ey eecasesareat s e e e s semg e emreeee e St e beeaeebe e Sh LA AR BOR SRR SS SS A Shebe bbb e s d e bt $ 5

Convertible Securities (including warrants) ....... . ) ceererrereneines § 5

Partnership INETTSIS ovvereevirreennereiecerassassesassniassmsssssesasusasssssssmestacessassetsissiarsssnssssssssnsssnsenessssrenseres §__90,000,000.00  § 637,500.00
L)
b

Other (Specify } eerereeesseemenesesosasssesaseatassnssscemesessssmmerecsmesees b ses bt bbbt $
$ 50,000,000.00

TOLAL 1.viaiisisssiesesianiisr bbbt se s e sbas robasasbs b s 4o SR AR RS R R AR AR RS AL S bR RS AR TR PR A AT S PR TSR T R TR 637,500.00

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases, For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none" or "zero."

Aggregate
Number Dollar Amount
Investors of Purchases
ACCredited INVESIOTS .o viivrerreeririiirsnrerirsssiansssnsssress sessssssesemaesanssssases 10 3 637,500.00

NON-BCCTEAITEE IMVESIOTS . iii st cree it eeetaecesstse st s b ba s an s ans s sransenemnsansonssaarbnnenrn sonon

0 3 637,500.00

Total (for filings under Rule 504 only)
Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

Type of Dollar Amount
Type of Offering Security Sold
2Ty = U O U U U U PP 3
REGUILION A ..ooeeririeiiieteerescanesernninnnrorrmseoesresas samme e eecemte e b e st 48 sh LS aREA S s R e na b m e s s s rnranasrmbnsneras b
s

TOAL e tetb e b be s et s e ar s b e n e R b Lt eee e anaRr e rTa et e Rt bRSg 4 s nReEs s ran sas et anrEeneren e erran

4, a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TrANSTEL AEILS FEES «..cerercrrimsieirrnretaisinsterstsstssiosssmestr s nsios i 4abseaasasarnrae s et m b mnaboranes e rabasmsne s asansesarnsnee [:] $

Printing and ENETAVING COSES .ovuvreesrmsnreeeessseesssreeresssssssssessanessssonsssoosesseresce s saasseesessiesses s ensssemmsestistonsras K s 2,500.00

Legal FEES wneurmerenrinnesreesesnmsessensrsorcose eresteseaeesaeeesemassens e e SRR R 488 e B s 27,500.00

ACCOUNUNE FEES .. oviitiiiiirirstrririressiaririse et sees s emes e mc s kb basa s e s oh s she s asE e daba TSR LSRR s m b ha s s dmnabbobe s aa s 0 s

ENgincering FEes (.. it i ssse s smae s s st bt a1 s 7 s

Sales Commissions (SPecify, AAMErS AR SARATRIGIIY +rrrrrrrrerresssssesrsrsssssssssesssssrsssssesmessscvessnsenssereecnes ] 3

Other Expenses (identify) organization and offering expenses e ———— 3 1,470,000.00
12 [ T OO OO SO PO PSSR S TP PRSI X $  1,500.000.00
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E ’ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C—Question 1
and total expenses furnished in response to Part C—Question 4.a. This difference is the "adjusted gross
Proceeds 10 the ISSUCT.™ i s bbb e e e e e b n b s ens e e n e $ 48,500,000.00

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. if the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C—Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
PUFChASE OF FEAL ESEALE o..vevcereereceeereriretreireesesencansomersensacasssensresiaesas s isassiimssssnsasssassssssasssrnssnsnsnes || E;

Purchase, rental or leasing and installation of machinery
AN CQUIPITIENT 1ovisirisis ettt s e e bite et st s b s s 4 e Lo s arat e e e e s v n e e s sa s e rn ety ee s aneae s n e e e e rena e

s s
(s Os

Construction or leasing of plant buildings and facilities ...

Acquisition of other businesses (including the valug of securities involved in this
offering that may be used in exchange for the assets or securities of another

ISSUET PULSUANE 1O @ IMIETEETY coeiresiaeteeermeeuceetees e eeree b ieesbs s sbbabsbetsassae s assbas s smrabssaesmta s s sinatnaasensncens s s
Repayment of IRAeBIEANESS .oo\eiriee et e e e e e s (s
WOTKINE CAPITAL 1oveuieriiieiiirirrerenrrirrennrreeesreneser st emarameereesemmer sk b ad b os T ha e 43 aEL ST EE bRt s T e e e FRa b e R e et A On s se0ens

orking capi Os 4-560-600-0 (s
Other (specify); Purchase of real estateinvestments and related fees and expenses and working capital E s 0 s

..... Ds Ds

48,500,000.0
COMIMI TOUAIS «..ooveviveivveriieesceneseassersinstassnsesnenerssersssssoserensescssesmarsacsssssraessitsstissonsorasasassansssssnsnes K 8 0 Ms
Total Payments Listed (column totals added) .......cceieveeniermsmisisminsinicis s e @ $ 48,500,000.00
[0t vedn S Moe T DFEDERAL SIGNATURE - -+ 57 Sh O T

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Sigrhature Date

Macfarlan Capital Partners Fund II1, L.P. July 1, 2008

Name of Signer (Print or Type) Title @S{gncr (PMint or Type)

John L. Jenkins President, Macfarlan Capital Partners Fund III GP, L.L.C., General Partner

END

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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